CPURCHASE AGRISEMENT

.’ .

PURCHASE AGREEMENT dated as of pec., 17, 1973 between ACFE

INDUSTRIES, INC., a New Jersey corporation (hereinafter called the Manu-
facturer) and TRAILER TRAIN COMPAINY, a Delaware (:orporatioh (hereina.fter
cailed the Company).

WHERIEAS thve Manufacturer agrees to cons'tit',uct, sell and delix‘fe‘r to the
Company a%ld the Company agrees to purchase the units of hew, standard gauge
railroad equipment (hervei.naf't.er referrea to individually as a Unit and collectiveiy }
as Units or the Equipment) described in Item I of Annex A a;:tached hereto;

WHIEREAS all purchase agre_ements; purchasé orders and other agre.e_men.ts,
1f ahy, heretofore executed betweer.l‘ the Company and the I‘.’Ianuf-actuljé:r cc;vering
the Equipment-are hereby'cancelled insofar és they relate to the Equipmenf;

WHEREAS the Company may eknter‘ into an Equipme‘nt Trust Agreemént
with a corporate trustee (herecinafter called the Trustee) which will pay the
Purchase Price for the Iﬁqu-ipment on the Closing D’a.te (Pu.rcha.ls.e Price ;;nd;
Closing Date are hereinalter defined), or the Company may finance the payment
of the Purchase Price by a lease of the Equipment wi.'th a lessor (hereinafter -
called the Lessor) which will perform substantially all covenantS and: conditions
of the Company hefeunder including the executién of an Equipm_ent Trust Agre.e;
ment wit;n a T'runstce; and

WHEREAS the Company will pay the Pur_chase Price fqr the Equipment
or cause the Trustee or the Lessor to make such payrﬁent, and will perform
its obligations hereunder; A'

NOW, 'L‘HEHEL’«‘OR.];EJ, in consideration of the mutual promi&tf?,? gov'enantsb

and agrcements hereinafter set forth, the parties herelo do hereby agree as
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ARTICLIE 1. Construction and Si.le. Subject to the terms and conditions

hereinafter set forth, the Manufacturer will construct the Equipment and will
sell and deliver the Ilquipment as hereinbelow provided, and the Company will
pay or cause the Trustece or Lessor to pay to theM:—mufacturer the Purchase Price
of the Equipment, eéch Unit of which will be constructgd n accorda’née witﬁ the
specifications referred to in Item 1 of Annex A hereto and in accordance with
such modifications thereof as may havle been agreed upon in writing by the
Manufacturer and the Company (which speéifications and modifications, if any,
are hereinafter called the Specifications) and will, at or before delivery thereof
to the Company (or to the Company as agent of the Trustee or Less(;)r)vpursua.nt
to Article 2 hereof, have the following ownership markings stencilled on _each
side thereof in a conspicuous place in letters not less than one inch in height:

"OWNED BY A BANK OR TRUST COMPANY ’UNDER

A SECURITY AGREEMENT FILED UNDER THE

INTERSTATE COMMERCE ACT, SECTiON 20c"

The Manufacturer agrees that the design, quality and component parts of
the Equipment will conform to all Federal Railway Administration requirements
and specifications and to all standards recommended by the Association of
American Railroads reasonably interpreted as being applicable to new railroad _
equipment of the character of such Units of the Equipment as of th.e date of delivery

thereol; provided, however, that if any such requirements, specifications or

standards shall have been promulgated or amended after the respéctive dates on
which the Equipment was ordered, the base price or prices of the Equipment
affected thereby m ay be appropriately adjusted by written agreement of the

Manufacturer and the Company.
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ARTICLIE 2. Delivery. The Mannfacturer will deliver the Equipment to
the Company, [reight charges, if any, prepaid, at such point or points within
‘the United States of America as shall be determined by the mutual agreemen’t of

the Manufacturer and the Company and in accordance with the time of delivery

schedule set forth in Item 1 of Annex A hereto; provided, however, that no Unit
of the IEquipment shall be delivered under this Agreement until this Agreement
shall havé been filed qnd recorded with the Interstate Commerce Commission in
accordance with Section 20c of the Interstate Commerce Act.

The Manufacturer represents and warrants that at such time the Equipment
will be new railroad equipment and that, to the best of its lmoxviedge, no
amortization or depreciatién will have been claimed by any persoh with respect
thereto.

The Manufacturer's obligation as to time of delivery is S\ibject to delays
resulting from causes beyond the Manufacturer's reasonable control, including,
but not limited to, acts of God, acts of government such as ei‘nbargoes, priorities
and allocations, war or war co_ncﬁtions, riot or civil commotior;, sabotage, strikes,
labor shortages, differences with workmen, accidents, fire, ﬁood explosion, ‘
damage to plant, eqﬁipment or facilities or delays in receiving necessary materials
or delays of carriers or subcontractox;s.' |

Notwithstanding the preceding provisions of this Article 2, any Unit of the
Equipment not delivered, accepted and settled for pursuant to Article 3 hereof on
or before the date set forth iﬁ Item 2 of Annéx A hereto, shall bé excluded from
this Agreemen& and not included in the terms "Equipment" or ”Uﬁits” as used in
this Agreement. In the event of any such exciusion the Ménufacturer and the ',

Company shall execute an agreement supplemental hereto limiting this Agreement



to the IEquipment theretofore delivered, accepted and seftled fof hereunder. If
the Manufacturer's failure to deliver the Un.its of the Equipment so excluded
from this Agreement resulted from one or more of the causes set forth in the
immedizitely preceding paragraph, a separate agreement shall be entered into
between the Manufacturer and the Company provkling for the purchase of such

excluded Equipment by the Company on the terms herein specified, payment to

be made in cash after delivery of such excluded Equipment either directly or by

means of a conditonal sale,. equipment trust or such other appropriate rﬁe’chod of .
financing the purchase as the Company and the Manufacturer shall mutually
determine. _

The Equipment shall be subject to inspection and approval prior to
delivery by inspcctors or other representatives of the Company, and the
Manufacturer shall grant to any such inspector or other authorized repre-
sentative reasonable access to ité plant. From time to time upon the completion
of the construction of each Unit of a number of Units of the Equipment, each
Unit shall thereupon be presented to an inspector or other authorized repre-
sentative of the Company for inspection at the Manufacturer's plant and, if each
such Unit conforms to the Specifications and the other requirements, specifications
and standards set forth or referred té in Article 1 'lﬂere_of. such ir_lspector or
authorized representative shall, promptly execute and deliver to the Mgnufactﬁrer,
in. such number of counterparts or copies as may be reaéonably reqguested, a
certificate of acceptance (hereinafter called a Certificate of Accéptance) stating
that such Unit or Units have been inspected apd accepted on beh.alf of the Company

and are marked in accordance with Article 1 hereof; provided, however, that the

.



Manufacturer shall not thereby be relieved of its \%farjfajlty contained in Article 9
hereof.

. On acceptance of each of the Units of the Iquipment, pursuant to this
Article 2 on behalf of the Company as aforesaid, the Company assumes with
respect thereto the responsibility and risk of loss or damage.

ARTICLE 3. TPurchase Price and Payment. The base price per Unitof

the Equipment is set forth in Item 1 of Annex A hereto. Such base price, which
shall include freight charges, if any, prepaid by the Manufacturer, fromAthe
Manufacturer's plant to the point of delivery, is subject to such increase or E
decrease as may be or has been‘agreed to by thé Manufacturer and-th_e“Company
including a decrease to the extent contemplated by Article 5, if any. The term
"Purchase Price' as used herein shall mean the base price or prices as so0
increased or decreased.

The Equipment shall be settled for on one or more Closing Dates fixed as
hereinafter provided (the Equipment settled for on a Closing Déte being here-inafter,
called the Group.) ]

Subject to the provisions of Article 4 hereofl, the Company hereby
promises to pay or cause to be paid in cash to the Manufacturer at such
plac'é- as the Manufaclurer may designale, on the Closing Date with res'pect
to a Group, an amount cqual to (a) the Purchase Price of all Un.its of the
Equipment in the Group as set forth in the i]woices therefor and (b) if the

Closing Date is later than the 30th day following the date of delivery and



acceptance of a Unit pursuant to Artici: 2 ‘hereof, interest (compute_d oh the |
basis of a 360-day yéar of twelve 30-day months) on the .Purchase Price of such
Unit from such 30th day after the date of delivery and acceptance to and in-
cluding the day before payment at the Prime Rate (és hereinafter

defined). Prime Rate as used herein shall mean the rate per annum equal to
fhe rate which Manufacturers Hanover Trust Company, New York, New York
wouldb charge for 90 day loans to borréwers of the highest éredit standing for
the period su¢11 interest is payable. |

The term ""Closing Date' with resped to the Groupbf the Equipment éhall
mean a dat;e _specified by the.Company but in no event shall 's‘.uc‘h date be later
than six months from the date of acceptance and delivery of the first Unit.

If the Manufacturer shall not receive on the Closing Date the amounts
payable to the Manufacturer in respect of the Gfoup pursuant to the third
paragraph of this Article 3, the Manufacturer wil‘l i)r.omptly notify the Company
of such évent and, if such amounts shail not have been previously paid and the
Manufacturer shall havé otherwise complied with the conditions of this A‘gree-
ment to entitle the IVIatlLlfactufer to receive payment hereunder, the Company
will, not later than 60 days after the Closing Date, make.payment té the
Mamﬁfacturer of such amount, .together with interéé.t atb v8_% on the Purchase
Price from such Closing Date to the date of paymeunt by the Company. 1If the
Company shall not make payment as afores:aid, the Company will executé such
instruments and take such other action as shall be reasonably féquested by the

Manufacturer to vest in the Manufacturer or its designee full title to such



‘LEqguipment, whereupon the Manufacturer aay, at its election, terminate this
" Agreement, and sell, lease, retain or otherwise dispose of such Equipment.
The Manufacturer may at any time take such other actions and exercise such other

\

remedies as may be permitted by law or by this Agreemént; provided, however,

. that the Company shall not thereby be relieved of its obligations to malke payment
to the Manufacturer as aforesaid. |

All payments provided for.in this Agreement shall be made in such coin
or currency of the United States of America as at the time of payment shall be
llegal_ tender for the paymeﬁt of public and private débts.

The Manufacturer shall and hereby does retain security title to and
property in each group of the Equipment until the Manufacturer shall k;ave been |
}Said the amounts payable in respect of the thipment pursuant to this Article 3,
. notwithstanding the delivery of the Equipment to and the possession and use thereof
by the Company. IExcept as otherwise provided in this Agreement, upon payment
to the Manufacturer of such amounts (a) such security title and préperty shall
be duly transferred and assigned by a bill or bills of sale executed arld delivered .
by the Manufacturer, and (b) any and all claimms, liens, security interests or other
encumbrances of any nature of the Manufacturer with respect to the Equipment

shall forthwith cease and terminate.

ARTICLE 4. Conditions to Obligalions of the Company. The obligation of the

Company undeyr this Agreement to pa)} or cause to be paid to the Manufacturer any
amount required to be paid pursuant to the tluix*d paragraph of Article 3 hereof with
respect to the Group of the Equipment is subject to the satisfaction,_l on or prior to '

the Closing Date, of the following conditions:



(a) the Company shall have recei 2d the follvowing documents.
in such number ofvcoun\terparts or copies as may reasonably
be requested in form ajvld substance satisfactory to it:
(i) a bill or bills of sale from the Manufacturer
transflerring title to the Equipment in the Group
to the Company and warranting to the Company
that at the time of delivery of each unit of
Equipment in the Group the Manufacturer had
legal title to such unit and good .and lawful right
to sell the same and title to such unit was, at the
time of such delivery, f{ree [rom all claims, liens,
security.interests and other encumbrances of any.
Anature except as created by this Agreement;'
(i1) the invoice or invoices with respect to the
Equipment in the Group from the Manufacturer
to the Company describing the Units of Equipment |
in the Group and any special devices, such as
assemblies, the cost of whi;:h is included in the
APurchase Price of any Unit;
(iii1) an opinion of counsel {or the Manufacturer,
dated the Closing Date, -addrress_ed to the Company,
and if an IEquipment Trust Agreement has then begn
executed and delivered, the Trustee, stating that

(A) the Manufacturer is a duly organized and
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and existing corporation in‘ ::oéd standing under the
laws of-the state of its incorporation, (B) this
Agreement ﬁas been duly authorized, ekecuted and
delivered by the Manufacturer and, assuming fche
due authorization, execution and delivery by the
Company is a legal and valid instrmﬁent binding
“upon and enforceable against the Manufacturer |
in accordance with its ternwé, and (C) the Units
of the Equipment in the Group, at the time of
delivery thereof pursuant to Article 2 hereof,
were free of all claims, liens, security interests
ar'ld other encumbrances of any nature except as
created by this Agreement.
(iv) such other 'clocum.ents as the Company may
reasonably request; and
(b) if an Equipment Trust Agreement has then been executed and
delivered, the Manufacturer shall have executed and delivered to
the Trustee an instrument satisfactory in form and substance to it
confirming the matters set forth in clause (a)-.and {b) of the last
sentence of Artide 3 hereof.

ARTICLIE 5. Price Reduction. In the event that, prior to payment for the

Equipment delivered hereunder, any lower base prices than those set forth in
Item 1 of Annex A to the Agreement or in any supplement entered into pursuant

to the Agrecement are invoiced by the Manulacturer on railroad equipment similar
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in type to any Unit of the Iquipment, th: Manufaclurer agrees to make a
corresponding reduction in the base price of any such Unit of the Equipment
delivered pursuant to Article 2 of this Agreement on or after the effective date

of said other price reduction.

ARTICLE 6. Maintenance and Repair. The Company agrees at its own
cost and expense to maintain and keep each Unit in good order and repair,

reasonable wear and tear excepted.

ARTICLE 7. Loss or Destruction. In the event of loss or destruction

of or irreparable damage to any of the Units from any cause whatsoever during

the time the Manufacturer retains security title pufsuant to Article 3, the

~Company shall promptly and fully inform the Manufacturer in regard to such

loss, destruction or damage, and the Company shall pay promptly to the
Manufacturer an amount equal to the P’urchase Price (as defined in Article 3.
hercof) of each Unit so lost, destroyed or irreparably damaged, plus interest
on the Purchase Price to the date of payment computed as set forth in Article 3.

ARTICLIE 8. Compliance with Laws, Rules and Regulations. So long

as the Manufacturef relains security title in the Units pursuant to Article 3;
the Company agrees at all times to keep the Uni.ts free and clear of all taxes,
assessments, liexﬂs, and encumbrances, and covenants that the Units at all
times hercunder will be maintained, used and operated under and in lawful
compliance with the laws, trules and regulawiions to which they may be subject
in any local, state or federal j\jrisdiction. Any Sums of money that may be
paid by the Manuf%lcturer al its option by way or release, discharge or

otherwise, of any of the lforegoing, shall be promptly reimbursed and paid
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to the Manufacturer by the Company on demand as an additional part of the
obligations herein with interest thereon at the rate of 8% {rom the date of

payment by the Manufacturer.

' ’vl‘he Company, however, may withhold any such payment so long as i‘i
shall in good faith and by appropriate legal proceedings contest the validity
thefeof in any reasonable manner and if.sﬁch withholding does not, in the

judgment of the Manufacturer, affect the Manufacturer's security title in

any of the Units.

ARTICLE 9. Manufacturer's Warranty of Materials and Workmanship.

The Manufacturer warrants that the units of the Equipmentbwill be built in
accordance with the Specifications and with the other requirements, _speci—
fications. and standards sét forth or referred to in Article 1 above and warrants
that the Equipment wﬂl bé free from defects in material (except as to
specialties incorporated therein which were specified or supplied by the

Company and not manufactured by the Manufacturer) and workmanship or.

design (except as to designs specified by the Company and not developed or

purported to be developed by the Manufacturer) under normal use and service;
the Manufacturer's obligation under this paragrabh being limited to making gbod
at i‘tstplant (or at the option of the Manufaéturer at a pllace designated By the
Manufacturer and agreed upon by the Company) any part or parts of any Unit

of the Iquipment which shall be ret'urned to the Manufacifurer within one year
E;,fter delivery of such Unit, or as to which written Notice of such-‘defect has
been given by the Company to the Manufacturer within one yeabr aftef delivery
of such Unit and whi_ch' part or parts are rcturned within 90 déyé after such -

Notice to the Manufacturer, provided that the Manufacturer's examination
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shall disclose 1o its reasonable satisfaction such part or pérts to have been

thus defective., THIS WARRANTY IS BXPRESSLY IN LIEU Oor ALL OTHER
WARRANTIES, EXPRESSED OR IMPLIED, INCLUDING ANY IMPLIED
WARRANTY OF MERCHANTABILITY OR TFFITNESS FOR A PARTIC‘.ULAR
PURPOSE, AND OF ALL OTHER OBLIGATIONS ORv‘LLABILITIES ON THE PART
Oor THI MANUFACTUR.ER, EXCEPT IFOR ITS OBLIGATIONS UNDER ARTICLES
1, 2, 3 AND 10 OI" THIS AGREEMENT; The Manufacturer neithelj assumes ndr
authorizes any person to assume for it any otherliabﬂity in connection with the
construction and deliv.ery of the Equipment, except as aforesaid.

The I\/lm]u_i"qcttlt*or also agrecs tb exert its best efforts to include,. as a
condition of its purchase order with the vendqr of a specialty purchased by the
Maﬁufacturer for incorporation in the Equipment and not warranteed hereunder
an agreement by such vendor to the effect that all warranty agreements and
representations, if any, made by such vendor to the Company - or to the M-anufaéturer
may be enforced by the Company in the Company's own name. The Manufacturer
hereby agrees to assign to the Company, solely for the purpose of making and
prosecuting any such clajm, all of»the rights which tile Manufacturer has against
such vendor for the breach of warranty or other representation respecting the
Equipxﬁent, the creation and continued operation of such assignment to be con-
ditioned upon the Company's performance of its oblig'ations under Articie 3 hereof.

The Manufacturer further agrees that neither the inspection as provided
in Article 2 of this Agreement, nor any examination or acceptancc; of any Units
of the Equipment as provided in said Article 2, shall be deemed a waiver of

modilication by the Company of any of its rights under this Article 9.
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It is further understood and agrecd that the word "design(s)" as used
hereinand in Article 10 and the word "specialties' as used herein shall be
deemed to include articles, materials, systems, formulae and processes.

ARTICLE 10. Patent Indemnities. Ixcept in case of des'igns, processes

or combinations speéified by the Compa.ny and not developed or purported to be
developed by the Manufacturer, and articles and materials Spécified by the
Company and not manufactured by the Manufacturer, the Mzmufactu_rer’ agrees
to indemnify, protect and hold harmless the Company from and against any and
all liability, claims, demands, costs, charges and .,expenses, including royalty
péyment-s an‘d‘counsel fces, in any maﬁner imposed upon or accruing against the

Company because of the use in or about the construction or operation of the

‘Equipment, or any unit thereof, of any design, process, combination, article

or material infringing or claimed to infringe on any patent or other right. The
Company likewise will i.nderﬁnify, protect and hold harmless the Manufac.turer
from and against any and all liability, claims, demands, costs, charges and
expenses, including royalty payments and counsel fees, in any manner imposed
upon or accruing against the Manufacturer because of the use in or about the

construction or operation of the Equipment, or any unit thereof, of any

» desigh, process or combination specified by the Company and not developed

or purported to be developed by the' Manufacturer, or article or material
specified by the Company and not manufactured by the Manu@cturer, whiich
infringes or is claimed to infringe on any patenﬁ or other right. The Manu-
facturcr agrées to and hereby dpes, to the ex:tent legally possible without

impairing any claim, right or cause of action hereinafter referred to, transfer,



assign, set over and deliver to the Comj any every claim, right and cause of

action which the Manufacturer has or hereaflter shall have against the originator

or seller or sellers‘ of any design, process, combination, article or material

| specified by the Company and used by the Manufacturer in or about the Constfuction

or operation of the Equipment, or any unit thereof, on the ground that any-f such
design, p.rocess, combin.ation, article or material or operation thereof in-

; : fringes or is claimed to infringe on any patent or other right, and the

| ‘ Manufacturer further agrees to execute and déliver to the Company all and

every such further assurances as may be reasonably requested by them more

fully to effectuate the assignment, vtrzmsfer and delivery of every such claim,

right and cause of action. The Company will give notice to the Manufacturer

» of any claim known to the Company on th¢ basis Qf which liability may be charged
against the Manufacturer hereunder and the Company will give notice to the
Manufacturer of any claim known to the Company, as the case may be, on the

basis of which liability may be charged against the Manufacturer -hereunder.

ARTICLE 11. Taxes. All payments to be made or caused to be made by

the. Company hereunder will i)e free of expense to the Manufacturer with respect
to the amount of any local, state or fe.deral taxes (other than net incéme taxes,
gross receipis taxes {except gross reqeipts taxes in the. nature of or in lieu of
sales taxcs], franchisc taxes m’easpred by net income based on such receipts,
eXNCeSS pré[it taxes and similar taxes), assessmen-ts, license fees, charges,
fines and penaltics, all of which the Cohmany, as the case may be, assumes and
agrees to pay on demand in addition to the Pu.rchase Pri.oé of the Equipment.

ARTICLIS 12. Notice. Any notice hereunder to the party designated

below shall be deemed to be properly served if delivered or mailed to it at the
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following specificd addresses:
(a) to the Company, at 300 South Wacker Drive, Chicago,
1llinois 60606, attention of the Vice President - F'inance
(b) to the Manulacturer, at ACF Industries, Inc., 750

Third Avenue, New York, New York 10017

or at such other addresses as may have been furnished in writing by such .

party to thie other party to this Agreement.

ARTICLIS 13. Assignments by the Manufacturer. Ali or any of the rights,
beneflits or advantages of the Manufacturer under this Agreement, including the
right to receive the Pufchasc Price of all Units of the Equipmvent and interest
thereon, if any, may be assigned by the Manulacturer and reassigned by any

assignece at any time or from iime to time; provided, however, that no such

assignment shall subject any such assignee to any of the MatiUfacture;“s
guarantees, warraﬁtics, indemnities or other obligatiqns containved in this
Agreement or relieve the Manufacturer or a successor or successozlﬂs to 1its
manufacturing property and business from any of its obligations to construct. ‘
and deliver the Equipment in accordance with the Specifications or to fespond
to its guafantees, \VZII“I."EUlt'LCS, indemnities dr other obligations whether
contained herein or created by law, or relieve the Company of its obligations

to the Manufacturer under this Agreement, which, according to their terms

and context, arc intended to survive an aSSignmenh provided, however, that
except as otherwise provided in this Agreement any security title to and
property in each group of the Equipment assigned hereunder shall cease and

terminate upon payment to the Manufacturer or assignee as applicable by the



Company of the amounts payable with r+spect to such Group pursuant to

Article 3 and such assigned securify titte shall be merged into the security

title and property in the Equipment created by any Equipment Trust Agreemen’ﬁ

in favor of a Trustee, or if an Equipment Trust Agreement has not then been

executed such right, titl.e and interest shall for’tllwifh cease and terminate upon

such payment to the Manufacturer and the Manufacturer and such assignee will

execute and deliver all documents and instruments as the Company may reason-

ably request, including without 1im'1ta£ion an instrument for recordation with

the Interstate Commerce Commission evidehcing such cessation and termination.
Upon any such assignment, either the assignor or the assignee shall

give written notice to the Company, tdgether with a counterpart or copy of

~such assignment, stating the identity and post office address of the assignee

(if not otherwise stated in the assignment), and such assignee shall .by virtue
of such assignment acquire all of the Manufacturer's right, t.itle and interest
in and to the rights, benefits and advantages of the Manulacturer thereby
assigned subject only to such reservation as may be contained in such assign-
ment. From and after the receipt by the Company of the notification of any |
such assignment, all payments thereafter to be made by the Cbmpany hereunder -
shall, to the extent so assigne.d, be made to the assignee.

n the event of any assignmont‘ by the Manufacturer of its rights to
receive any payments under this A'gr'cemex}t, thé rights of such assignee to
such payments as may be assigned, together with any other rights hereunder
which can be and are so assigned, éhall not be subject.to any de'fense, ‘set-off,

counterclaim, recoupment, or abatement whatsoever arising out of any breach of
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. any obligation of the Manufacturer in recpect of the Equipment or the manufacture,

construction, delivery, guarantee or warranty thercof, or in respect of any
indemnity Coﬁtained in this Agreement, nor subject to any defense, set-off,
counterclaim, recoupment, or abatement whalsoever arising by reason of any
other indebtedness or liability at any time owing to the'Company by the Manu-
facturer; and all payments thereafter to be made by th§ Company under this
Agreement shall, to the extent so assigned, be made to the assignee against
proper receipt therefor in form satisfactory to the Company. Any and all such
obligations, howsoever arising, shall be and remain enforceable by the
Company, its éuccessors and assigns, only against the Manufacturer, its
SUCCessors "and assigns (other than assignegs, as such, of right:s, gene‘fits and
advantages assigned pursuant to this Agreement). The provisions of this |
paragraph‘ma\y be relied upon by any é'uch assignee as a continuing offer by

the Company to waive any remedies which it might otherwise possess for the

enforcement of any and all such obligations of the Manufacturer as against

such assignee, which offer shall be conclusively presumed for all purposes
to be accepted by the assignee by payment to the Manufacturer of the
consideration for the assignment of any of the Manufacturer's rights under

this Agreement.

ARTICLT 14. Assignment by the Company. All or any of the rights,

benefits or advantages of the Company under this Agreement, including,

“without limitation, (a) the right to accept delivery of the Equipme’nt, the

right to take title {o the Equipment, and to be named the purchéser in the

bills of sale to be delivered by the Manufacturer (b) the right to receive any



and all monies due or to become due to 'he Company in r‘espect of the Equipment
and for all claims for damages in respect of such Equipment arising as a result
of any default by the Manufacturer and (c) all rights of the Company to perform
under this Agreement and compel performance ofv the terms hereof, may be
assigned bj the Company and reassigned by any assighee at any time or from -

time to fime; provided, however, that no such assignment shall relieve the

Company of any of its duties or obligations to the M.emufacture.r under this
Agreement.

Upon any such assignment, either the assignor or the assignee shall
give written notice to the Manufacturer, together with a counterpart or copy
of such assignment, stating the identity and post office address of ’;he assignee
(if not otherwise stated in the assignment), and such assignee shall by virtue
of such assignment acquire all of the Company's right, title and interest in and
to the rights, benelits and advantages of the Company thereby assigned vsubject
only to such. reservalion as may be contained in such assignment. Upon recéipt of
such notice, Manufacturer agrees that if requested, it will confirm to the assignee‘
that: (i) all representations, warraﬁties, indemnities and agreements of the _Manu—
facturer under this agreement shall inure to the benefit of, and shall be
enforceable by, the assignee to the samc extent as if the assignee were
originally named herein as the Company; (ii) the assignee shall not be liable
for any of the obligations or duties ol the Company under this agreement, nor
shall the assignment give rise to any duties or obligations whatserver on the
part of the assignee owing to the Manufacturer; »(iii) the Ménufacturer will not

amend, modify, terminate or waive any of the provisions of this agreement



.without the prior writlen consent of the a:signee; provided, however, that the

assignee shall consent to any such amendment, modificé.tion or wai.ver‘the
effect of which will ﬁot be (a) to decrease the purchase price of the Equipmén’c,
(b) to accelerate or postpone the delivery date of the Equipment, or (c) to-
decrease the value of the Equipment; (iv) the Manufacturer consents to the lease
of the Equipment by the assignee to the Company,- and to the assignment by the
assignee to the Company for as long as such lease shall be in effect and no

Event of Default thereunder shall have occurred and be continuing of all rights

‘which the assignee may have with respect to the Equipment under any warranty

or indemnity made by the Manufacturer.

ARTICLE 15. Declaults. In the event that any one or more of the following

events of default shall occur and be continuing, to wit:

(a) The Company shall fail to pay in full, when due and payéble hér‘eunder,
any sum payable by the Company as herein provideq for indebtedness in respect
of the Purchase Price of the Equipment or for interest thereon and such failure
shall continue for more than ten (10) days following the final date for such
payment; or

(b) The C.ompa_ny shall, for more than 30 days after the Manufacturer
shall l}ave demanded in writing performance _th‘ereof, .fail or réfuse té Comply
with any covenant, agrcement, term or provision of this Agreement on its part

to be kept or performed or to make provision satisfactory to the Manufacturer

* for such compliance; or

(c) The Company shall make or suffer any unauthorized assignment or
transfer of this Agreement or any interest herein or any unauthorized transfer
of the right to possession of any Unit of the Equipment;
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then at any time after the occurrence of “uch an event of default under this
agreement the Manuflacturer shall have the rights and remedies provided in
Article 9 of the Uniform Cominercial Code and, in addition, those iarovided in
this agreement.

In case the Manufacturer shall rightfully demand possession of the
Equipment in pursuance of this Agreement and shali reasonably designate a
point or poiﬁts for the delivery of the Equipment to the Manufacturer, the
Company shall forthwith and in the usual manner, cause the Equipment to be
moved to such point or points as shall be designated by the Manufactufer and
shall there deliver the Equipment or cause it to be delivered to the Mamifacturer;
and, at the option of the Manufacturer, the Manufaéturer may keep the Equipment
on any of such lines or premises of the Company until the Maﬁufacturer shall
have leased, sold or otherwise disposedlof the same.

ARTICLIS 16. Article Ilcadings. All article headings are inserted for

convenience ouly and shall not affect any construction or interpretation of this
Agreement.

ARTICLIS 17, Dffect and Modification of Agreement. This Agreement,

and the Annex attached hereto, exclusi&ely and completely state the rights and
agreexﬁents of the Manufacturer and the Company wiﬁh respect to the Equipment
and superscde all other agreements, oral of written, with respect fo the
Equipment.b No variation of this Agreement and no waiver* of any of its provisions -
or conditions shall be valid unless in writing and duly executed on behalf of the

Company and the Manufacturer.

ARTICLIZ 18. Law Governing. The terms of this Agreement and all rights
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‘and obligations hercunder shall be goveried by the laws of the State of Illinois,

provided, however, thal the parties shall be entitled to all rights conferred by

Section 20c¢ of the Interstate Commerce Act.

ARTICLE 19. Successors and Assigns. As used herein the terms
Manufacturer, Company, Trustee and Lessor shall be deemed to include the
successors and assigns of the Manufacturer, Company, Trustee and Lessor.

ARTICLIE 20. Recording. Upon the execution and delivery of this

Agreement, the Company will, at its expense, cause this Agreement to be
duly filed and recorded with the Interstate Commerce Commission m
accordance with Section 20c¢ of the Interstate Commerce Act, and \yherever
else required by law or reasonably rgquested .by the Ménufact\irer fol* the

purpose of proper protection of the security title of the Manufaciurer‘ to the

EQuipment.

ARTICLE 21. IExccution. This Agreement may be simultaneously

executed in any number of counterparts, each of which so executed shall be

~deemed to be an original, and such counterparts together shall constitute but

one and the same contract, which shall be sufficiently evidenced by any such
original counterpart. Although this Agreement is dated for convenience as
of the date specified in the introductory paragraph of t‘hi.s Agreement, the actual
date or dates.of execution hereof by the parties heféto is or are, réspectively,
the date or dates stated in the acknowledgniénts hereto annex'ed.

IN WITNESS WHEREOTI®, the parties hereto, each pursuant to due
corporate authOrity,‘ have caused these presents to be signed in their respective
corporate names by du.].y authorized officers a:nd their respective corporate

secals to be hereunto affixed and duly attested, all as of the day, month and year



first abovevwritten.

ACF INDUSTRIES, INC.

By )/ ,l/ J/AZQM/

Attest: VICE PRESIDENT
\\A“‘,\_\’% N . : |
A
I
z 3 BSSISTANT
Lo TRAILER TRAIN COMPANY

N . - .
By‘_m.zg.\gu o

Vice President-Finance




STATE OF NEW YORK )
) 8s:
COUNTY OF NEW YORK )
On this 26th day of December, 1973, before me personally appeared

W. W. Wilson, to me personally known, who being by me duly sworn, says
that he is Vice President of ACF INDUSTRIES, INCORPORATED, that the seal
affixed to the foregoing instrument is the corporate seal of said corporation,
that said instrument was signed and sealed on behalf of said corporation by

authority of its Board of Directors and he acknowledged that the execution

of the foregoing instrument was the free act and deed of said corporation.

%/N 727 TR

Notary Public SR ey,
,§ T
RWIN M. LEWIS = 7 ~ T
NOTARY RUBLIC, State of New York: = ~_
No. 60-234777 = =72 "o,
Qualified in Westchester County. ;*t._ o

Cerhhcate filed in New York Cou

My Commission Expires



STATE OF ILLINOIS)
) SS:
COUNTY OF C O O K)

On this 19th day of December .= , 1973, before me
personally appeared N. V. Reichert, to me personally known, who
being by me duly sowrn, says that he is a'Vice President—-Finance
and Treasurer of TRAILER TRAIN COMPANY; thét one of the seals
affixed to the foregoing instrument is the corporate seal of
said corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of-
Directors and he acknowledged that the executidn of the foregoihg

instrument was the free act and deed of said corporation.

NOTARY/?UBLIC J - =

My Commission Expires: 2/17/75>



Item: 1

Type

89'4" All purpose
Cars

Item: 2

June 30, 1974

ANNEX

ACF INDUSTRIES, INC. (MANUFACTURER)
TRAILER TRAIN COMPANY (COMPANY)

Company

Unit Base Contract .
Quantity Company's Caxr Nos. Price Number
210 974425 - 974634 $25,077.08 3073-a

Month of
Delivery

December, 1973
January, 1974



'CERTIFICATE OF ACCEPTANCE
UNDER PURCHASE AGREEMENT

TO: A.C.F. INDUSTRIES, INC.

I, duly appointed inspector and authorized representative of Trailer
Train Company {(hereinafter called the Company) for the purpose of the :
Purchase Agreement dated as of December 17, 1973 among you, as Manufacturer
and the Company, do hereby certify that on behalf of the Company, I have
inspected, received, approved and accepted delivery under sald Purchase
Agreement of the following unlts of railroad equlpment

Type of Cars:
Date Accepted:
Place Accepted:
Number of Units:

Numbered:

I do further certify that the foregoing cars are in good order and
condition and conform to the specifications applicable thereto and to all
Federal Railway Administration requirements and specifications and to all
standards recommended by the Association of American Railroads reasonably
interpreted as being applicable to new railroad equlpment of the foregoing
type.

In addition, I further certify that there was plainly, distinctly,

permanently, and conspicuously placed, in letters not less than one inch
in height, the following legend: ‘ '

"Owned by a Bank or Trust Company under a Security Agreement Filed
under the Interstate Commerce Act, Section 20c.™

The execution of this certificate will in no way relieve the
Manufacturer or decrease his responsibility to produce and deliver the
railroad equipment indicated above in accordance with the terms of the
Purchase Agreement subject to any warranties therein contained.

Inspector and Authorized
Representative of
Trailer Train Company



